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GENERAL PROVISIONS

1. DEFINITICONS

As used throughout this contract, the following terms shall
have the nceanings set forth below:

(a) The ternm “"Scerctary" neans the Secretary, the Under Secre-
tary, or any Assistant Sccretary of the Department and the head or
any assistant head of the cxecutive agency; and the tern "his duly
authorized representative' means any person or persons or board (other
than the Contracting Officer) authorized to act for the Secrctary;and
the term “"Departnent” means that compounent cf the Government having
cognizance of this contrezct and rcpresented by the Contracting Officer
executing this contract.

(b) The tern "Contracting Officer" means the person cxecuting
this contract on behalf of the Govermment, and any other officer or
civilian employce who is a properly designated Contracting Officer,
and the ternm includes, except as otherwise provided in this contract,
the authorized represcntative of a Contracting Officer acting within
the linits of his authority.

(e) Except as otherwise provided in this contract, the tern
"subcontracts" includcs purchase orders under this contract.

(a) The term "contract work" neans all werk to be performed
under this contract including any studies covering fundanmental, thec-
retical, or experimental investigations; any extension of the inves-
tigative findings and theories of a scientific and technical nature
into practical application; any tangible terms, hercinafter referred
to as supplics, if called for herein, furnished to the Governument:
and any reports, data, cowputations, plans, drawings, and specifica-
tions with respect to the foregoing.

2. CHANGES

The Contracting Gfficer may at any time, by a written order, and
without notice to the sureties, wmake changes, within the general scope
of this contract, in any onc or nore of the following: (i) drawings,
designs, or specifications, where the supplies to be furnished are to
be specially manufactured for the Government in accordance therewith;
(ii) method of shipment or packing; and (iii) place of delivery. If
any such change causes an increase or decrease in the cost of, or the
time required for, performance of this contract, an equitablc adjust-
ment shall be nade in the contract price or delivery schedule, or
both, and the contract shall be modified in writing accordingly. Any
clainm by the Contractor for adjustuent under this clause rust be as-
serbed within 60 days from the date of receipt by the Contractor of
the notification of change; PROVIDED, however, that the Contracting

FP (Oct. 8, 1956)
Price Rov.

Approved For Release 2008/11/17 : CIA-RDP65-00523R000100030065-8




Approved For Release 2008/11/17 : CIA-RDP65-00523R000100030065-8

N
s

1
Officer, if he dcecides that the facts justify such actioﬁ%*hay.receive
and 2ct upon any such clain asserted at any time prior to final pay-
ment under this contract. Failure to agree to any adjustment shall
be a dispute concerning a question of fact within the nieaning of the
clause of this contract entitled "Disputes." However, nothing in
this clausc shall excuse the Contractor frowm proceeding with the con-
tract as changed.
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e , no paynent for
88 such extras and the price therefor have
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VARTATION IN QUANTITY

No variation in the quantity of any item called for by this con-
tract will be accepted unless such variation has been caused by con-
ditions of loading, shipping, or packing, or allowances in manufac-
turing processes, and then ouly to the extent, if any, specified
elsewhere in this contract.

5. INSPECTION

(a) All supplies (which term throughout this clausc includes
without limitation raw materials, couponents, intermediate assemblies,
and end products) shall be subject to inspection and test by the Gov-
ernient, to the extent practicable at all times and places including
the period of manufacture, and in any event prior to final acccptance.

(b) In case any supplics or lots of supplies arc defective in
naterial er workmanship or otherwise not in conformity with the re-
quirements of this contract, the Govermment shall have the right
either to rejeet then (with or without instructions as to their dis-
position) or to require their correction. Supplies or lots of sup-
plics which have been rejected or required to be corrected shall be
removed or corrected in place, as requested by the Contracting Officer,
by and at the expense of the Contractor promptly after notice, and
shall not again be tendered for acceptance unless the forner tonder and
either the rejeetion or requirement of correction is disclosed. I
the Contractor fails promptly to remove such supplics or lots of sup-
plies, when requested by the Contracting Officer, and to proceed
promptly with the replacement or correction thercof, the Government
ecither (i) nay by contract or otherwise replace or correct such sup-
plies and charge to the Contractor the cost occasioned the Government
thercby, or (ii) may terminate this contract for default as provided
in the clause of this contract entitled "Default”. Unless the Con-
tractor elccts to correet or replace the supplies which the Governnent
has a right to reject and is able to make such correction or replace-
rnent within the required delivery schedule, the Contracting Officer
may require the delivery of such supplies at a reduction in price
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which is equitable under the circumstances. Failure to agree to such
reduction of pricc shall be a dispute concerning a question of fact |
within the neaning of the clause of this contract entitled "Disputes”.

(¢) 1If any inspection or test is nade by the Govermment on the
prenises of the Contractor or a subcontractor, the Contractor without
additional charge shall provide all reasonable facilities and assist-
ance for the safety and convenience of the Governnent inspectors in
the performance of their duties. If Governnent inspection or test is
made at a point other than the premises of the Contractor or a sub-
contractor, it shall be at the expense of the Government, PROVIDED,
that in case of rcjection the Govermment shall not be liable for any
reduction in value of samples used in connection with such inspection
or test. All inspecticns and tests by the Government shall be per-
formed in such a manner as not to unduly delay the work. The Govern-
ment reserves the right to charge to the Contractor any additicnal
cost of Government inspection and test when supplies are not ready at
the tinme such inspection and test is requested by the Contractor. Final
acceptance or rejection of the supplies shall be nade as promptly as
practicable after delivery, except as otherwise provided in this con-
tract; but failure to inspect and accept or reject supplies shall
neither relieve the Contractor from responsibility for such supplics
as arc not in accordance with the contract requirements nor impose
liabiiity on the Govermment therefor.

(d) The inspection and test by the Government of any supplies
or lots thereof does not relieve the Contractor from any responsibility
regarding defects or other failurces to meet the contract requirements
which may be discovered prior to final acceptance. Except as other-
wise provided in this contract, final acceptance shall be conclusive
except as regards latent defects, fraud, or such gross nistakes as
amnount to fraud.

(e) The Contractor shall provide and maintain an inspection
systen acceptable to the Governument covering the supplies hereunder.
Records of all inspection-work by the Contractor shall be kept con-
plete and available to the Government during -the performance of this
contract and for such longcer period as may be specified clsewhere in
this contract.

6. RESPONSIBILITY FOR SUPPLIES

Except as otherwisc provided in this contract, (i) the Contractor
shall be recsponsible for the supplics covered by this contract until
they are delivered at the designated delivery point, regardless of
the point of inspection; and (ii) the Contractor shall bear all
risks as to rejected work after notice of rejection.

7. ASSIGNMENT OF CLAIMS

(a) Pursuant to the provisions of the Assignment of Claims Act
of 1940 as amended (31 U.S. Code 203, 41 U.S. Code 15), if this
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contract provides for payments aggregating $1,000 or nore, clainms

for moneys duc or to become dus to the Contractor from the Govern-
ment under this contract uay be assigned to a bank, trust cowmpany,

or ovher financing institution, including any Federal lending agency,
and may thereafter be further assigned and reassigned to any such
institution. Any such assigament or reassigmment shall ceover all
amounts payable under this contract and not already paid, and shall
not be made to more than one party, except that any such assignment
or reassignment may be made to one party as agent or trustee for two
or nore parties participating in such financing. Notwilthstanding any
provision of this contraet, payiient to an assignee of any moneys due
or to become duc under this contract shall not, to the extent provided
in said Act as amended, be subject to reduction or sct-~cff.

(b) In no event shall copies of this contract or of any plans,
specifications, er other similar docunlents relating to work under
this contract, if wmarked "TOP SECRET," "SECRET," "CONFIDENTIAL,"
be furnished to any assignee of any claim arising under this contract
or to any other person not entitled to receive the same; FRYVIDED,
that a copy of any part or all of this contract so marked may be fur-
nished, or any information contained thercin may be disclosed, to such
assignee upon the prior written suthorization of the Contracting Ufficer

(c) The Contractor shall obtain the written authorization of
the Contracting Officer prior to the assignment of any rights under
this contract.

8. ADDITIONAL BOND SECURITY

If any surety upon any bond furnished in connection with this
contract becomes unacceptable to the Governnment, or if any such
surety fails to furnish reports as to his financial condition from
time to time as requested by the Government, the Contractor shall
promptly furnish such additional security as may be reguired from
tine to time to protect the interests of the Government and of per-
sons supplying labor or materials in the prosecution of the work
contemplated by this contract.

9. FEDERAL, STATE AND LOCAL TAXES

(a) DEFINITIONS. As used throughout this clause, the following
terms shall have the meanings set forth below:

(1) The term "direct tax" means any tax or duty
directly applicable to the cormpleted supplics or
services (as distinguished from taxes dircetly ap-
plicable to materials and components used in the
manufacture or furnishing of the completed supplies
or services) covered by this contract cr any other
tax or duty from which the Contractor or this trans-
- aection is exempt. It includes any tax or duty directly
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applicable to the iuportation, production, processing,
nanufacture, construction, sale, or usc of such sup-
plies or services; it alsc includes any tax levied on,
with respeet to, or nmeasurcd by sales, receipts fron
sales, or use of the supplies or services covered by
this contract. The ternm does not include transportation
taxes, unenployment compensation taxes, social security
taxcs, income taxes, excess profits taxcs, capital stock
taxes, property taxes, and such other taxes as are not
within the definition of the term “"dircet tax" as set
forth above in this paragraph.

(i1) The term "contract date" means the cffective
date of this contract if it is a negotiated contract
or the date set for the opening of bids if it is a
contract entered into as a result of formal advertising.
For the purpose of any additional procurenment of supplies
or scrvices called for by any agreeuent supplencental
hereto, the term "contract date" shall refer to the date
of such supplimental agrecnent.

(b) FEDERAL TAXES. Except as may be otherwise provided in this
contract, the contract price includes all applicable Federal taxes in
effect cn the contract date. .

(c) STATE OR LOCAL TAXES. Except as may be otherwise provided
in this contract, the contract price does not include any State or
local direct tax in effect on the contract date.

(d) EVIDENCE CF EXEMPTION: The Government agrees, upon request
of the Contractor, unless there exists no legal basis to sustain an
exemption, to furnish a Tax Exemption Certificate or other similar
evidence of exemption with respect to any direct tax not included in
the contract price pursuant to this clause; and the Contractor agrees,
in the event of the refusal of the spplicable taxing authority to ac-
cept such evidence of exemption, (1) promptly to notify the Contracting
Officer of such refusal, (ii) to cause the tax in question to be paid
in such manner as to preserve all rights to refund thereof, and (iii)
if so directed by the Contracting Officer, to take all necessary acticn,
in cooperation with and for the benefit of the Government, to secure
a refund of such tax (in which event the Government agrees to reim-
burse the Contractor for any and all reasonable expenses incurred at
its direction).

(e) PRICE ADJUSTMENT. If, after the contract date, (i) the
Federal Government or any State or local government either imposes
or increases (or removes an exemption with respect to) any direct
tax, or any tax directly applicable to the materials or components
used in the manufacture or furnishing of the completed supplies or
services covered by this contract, or (ii) the Federal Government or
any State or loceal government refuses to accept the evidence of exemp-
tion, furnished under paragraph (d) hereof, with respect to any direct
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tax excluded from the contract price, or (iii) the Federal Government
does mot furnish a tax exemption certificate or other similar evidence
of exemption with respect to any direct tax excluded from the contract
price, and if under either (i), (ii), or (iii) the Contractor is
cbliged to and does pay or bear the burden of any such tax (and does
not secure a refund thereof), the contract price shall be correspondingly
increased, and if interest and penalties are incurred by reason of
delay in payment of such tax on the instruction of the Contracting
Officer, and sueh interest and penalties are legally imposed, the con-
tract price shall be correspondingly increased, If, after the contract
date, “he Contractor is relieved in whole or in part from the payment
or the burden of any direct tax included in the contract price, or any
tax directly applicable to the materials or components used in the
manufacture or furnishing of the completed supplies or services covered
by this contract, the Contractor agrees promptly to notify the Contrac-
ting Officer of such relief, and the contract price shall be corres-
pondingly decreased or the amount of such relief paid over to the
Government. Invoices or vouchers covering any increase or decrease

in centract price pursuant to the provisions of this paragraph shall
state the amount thereof, as a separate added or deducted item, and
shall identify the particular tax imposed, increased, eliminated, or
decreased.

(f) REFUND OR SRAWBACK. If any tax or duty has been included
in the contract price er the price as adjusted under paragraph (e) of
this clause, and if the Contractor is entitled to a refund or drawback
by reason of the export or re-export of supplies covered by this cen-
tract, or of materials or components used in the manufacture or fur-
rnishing of the completed supplies or services covered by this contract,
the Contractor agrees that he will promptly notify the Contracting
Officer thersof and that the amount of any such refund or drawback
obtained will be paid over to the Government or credited against amounts
due from the Government under this contract; PROVIDED, however, that
the Contractor shall not be required to apply for such refund or draw-
back unless so requested by the Contracting Cfficer.

10  DISPUTES

Zxcept as otherwise provided in this contract, any dispute con-
cerning a question of fact arising under this contract which is not
disposed of by agreement shall be decided by the Contracting Officer,
who shall reduce his decision to writing and mail or otherwise furnish
a copy thereof to the Contractor. Within thirty (30) days from the
date of receipt of such copy, the Contractor may appeal by mailing or
otherwise furnishing to the Contracting Officer a written appeal ad-
dressed to the Sccretary, and the decision of the Secretary or his
duly authorized representative for the hearing of such appeals shall,
unless determined by a court of competent jurisdiction to have been
fraudulent or capricious or arbitrary or so grossly erroneous as neces-
sarily to imply bad faith, or not supported by substantial evidence, be
final and conclusive: PROVIDED, That, if no such appeal is taken, the
decision of the Contracting Officer shall be final and conclusive In
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. cennection with any appeal proceeding under this clause, the Contractor
3 shall be afforded an opportunity to be hearl and to offer evidence in
gsupport of its appeal. Pending final decision of & dispute hereunder,
the Contractor shall proceed diligently with the performance of the
contract and in accordance with the Contracting Cfficer's decision.

11l. BUY AMERICAN ACT

The Contractor agrees that there will be delivered under this con-
tract only such unmanufectured articles, materials and supplies (which
term "articles, materials and supplies"” is hereinafter referred to in
this clause as "supplies") as have been mined or produced in the United
States, and cnly such manufactured supplies as have been manufactured
in the United States substantially all from supplies mined, produced

. or manufactured, as the case may be, in the United States. Pursuant
to the Buy American Act (41 U. S. Code 10a-d), the fsregeing provision
shall not epply (i) with respect to supplies excepted by the Secretary
‘ from the applicaticn of that Act, ( ii1) with respect to supplies for Use
outside the United States, or (iii) with respect to the supplies to be
delivered under this contract which are of a class or kind determined by
the Secretary or his duly authcrized representative not to be mined, pro-
duced, or manufactured, as the case may be, in the United States in suf'-
ficiznt and reasonably available commercial quantities and of a sabtis-
factory quality, or (iv) with respect to such supplies from which the
supplies to be delivered under this ccontract are manufactured, as are
of a class or kind, determined by the Secretary or his duly authorized
represeatative not to be mined, produced, or manufactured, as the case
mey be, in the United States in sufficient and reasenably available com-
mercial quantities and of a satisfactory quality: PROVIDED, That this
exception (iv) shall not permit delivery of supplies manufactured out-
side the United States if such supplies are manufactured in the United
States in sufficient and reascnably available commercial quantities and
of a satisfactory quality.

. 12. EIGHT-HCUR LAW OF 1912

This contract, to the extent that it is of a character specified
in the Eight-Hour law of 1912 as amended (4O U. 8. Code 324-326) and
is not covered by the Walsh-Healey Public Contracts Act (k1 U. S. Ccde
35-45) is subject to the following provisions and exceptions of said
Eight-Hour Law of 1912 as amended, and to all cther provisiens and ex~
ceptions of said Law.

No laborer or mechanic doing any part of the work contempla-
ted by this contract, in the employ of the Contractor cr any sub-
contractor contracting for any part cf the said work shall be re-
quired or permitted tc work more than eight hours in any one cal-
endar day upon such work, except ugéﬁ%& icondition that cempen-
sation is paid to such laborer or mechanic in accordance with the
provisions &f this clause. The wages of every such laborer and
mechanic employed by the Contractor or any subcontractor engaged
‘ in the performance of this contract shall be computed on a basic day rate of
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‘ eight hours per day; and work in excess of eight hours per day is
% permitted only upon the condition that every such laborer and mechanic

shall be compensated for all hours worked in excess of eight hours
per day at not less than one and one-half times the bagic rate of
ray. For each violation of the requirements of this clause a penalty
of five dollars shall be imposed upon the Contractor for each such
laborer or mechanic for every calendar day in which such employee
is required or permitted to labor more than eight hours upon said
work withcut receiving compensation computed in accordance with this
clause; and all penalties thus imposed shall be withheld for the use
and benefit of the Government.

13. WALSH-HEALEY PUBLIC CONTRACTS ACT

If this contract is for the manufacture or furnishing of mater-
ials, supplies, articles or equipment in an amount which exceeds or
. may exceed $10,000 and is otherwise subject to the Walsh-Healey Public
Contracts Act as amended (41 U. S. Code 35-L5), there are herecby incor-
porated by reference all representations and stipulations required by
said Act and regulations issued thereunder by the Secretary of Labor,
such representations and stipulations being subject to all applicable
rulings and interpretations of the Secretary of Labor which are now
or m3r hereafter be in effect, except that the Contgactor shall no%

be rejuired to include this clausc in subcontracts issued hereunder
when the inclusion of this clause in & supeontract would jeopardize
oL conflict with the security considerations established in connecs

tiov with this contract.

1k, NONDISCRIMINATION IN EMPLOYMENT

voom (a) In connection with tha perxfermance of werk under this.-con-
tract, the Contractor agress_not to discriminste against any emplayee
or applicant for employment because of race, religion, colcr, or
. national origin. The aforesaid provision shall include, but nct be
limited to, the following: employment, upgrading, demcticon, or
t?ansfer; recruitment or recruitment advertising; layoff or termina-
tlon; rates of pay or other forms of compensation; and selecticn
for training, including apprenticeship. The Contractor agrees to
Post hereafter in conspicuous places, available for employees and
applicants for employment, notices to be provided by the Contracting
Officer setting forth the provisions of the nondiscrimination clause.

\\

’%f,;,f-(b? The Contractor further agrees to imsert the foregoing pro-
~ "7 ViSlon in all subcoutracts issued hereunder, except subcontracts for
standard commercial supplies or raw materials, and except as insertion
Of the foregoing provisicn in a _subcontract would jeopardize or con- . *
Alict with the security congideraticns established in connection with
e this_contract. T

e
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15. OFFICIALS NOT TO BENEFIT

.- No menmber of or delegate to Cengress, or resident commissioner,
shall be admitted to any share or part of this contract, or to any
benefit that may arise therefrom; but this provision shall not be con-
strued to extend to this contract if made with a corporation for its
general benefit.

16. COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has been
employed or retained to solicit »r secure this contract upon an agrecment
or understanding for a commission, percentage, brokerage, or contingent
fee, excepting bona fide employees or bona fide established commercial
or selling agencies maintained by the contractor for the purpcse of
securing business. For breach or violation of this warranty the Govern-
ment shall have the right to annul this centract without liability or in
its discretion to deduct from the contract price or consideration the

. full amount of such commission, percentage, brokerage, or contingent fee.

.___17 - LT A TR T NI ADLDIN
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If this contract is a negotiated fixed-price type of contract for
production or modification of aircraft (or missiles having the general
characteristics of aircraft) the clause set forth below shall apply:

(a) Subject to the definitions and limitations prescrikéd in
this clause, the Government assumes the risk of damage to cor
destruction of aircraft (or missiles having the general chafacteristics
of aircraft) in the open, PROVIDED, that such damage, Mss, or destruc-
tion is caused by any of the follewing perils;

(1) Fire; lightning, windstorm, cyclope, tornado, hail; explosion;
riot, riot attending a strike, civil commotjcfi, vandalism and malicious
nischief; sabotage; aircraft or objects ling therefrom, vehicles running

. on land or tracks, excluding vehicles ed or operated by the Contractor
or any agent or employece of the Co actor; smoke; earthquake or volcanic
erupticn; flood, meaning thercb ising~of a body of water, hostile or
warlike action, including ac{¥bn in hindering, combating, or defending
against an actual, impendi or expected attack by any government or
sovereign power (de jure”or de facto), or by any authority using military,
naval, or air forces,/or by any agent of any such gov&¥oment, power, auth-
crity, or forces; \

Other peril of a type nqj' dbove, if such other peril
ily covered by insurance (or b¥s a reserve for self-insurance)
daace with the normal practice of the Contractor, or a prevailing
ice in the industry in which the Contractor i8 engaged with respect

: T | PoOSEV Y e
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(i) The term "Adircraft" means aircraft to be furnished to
the Government under this contract, including complete aircraft; and
aircraft in the course of manufacturs or modification, including. en-
gines, instruments, subassemblies, parts, and equipment installed
therein, or in process of installation, and all uninstalled proper
withdrawn from stores for installation in aircraft in the cpen g
temporarily removed from such airecraft, provided such uninstalXed pro-
perty is in the open.

(ii) The term "in the open” means located wholXy outside of
buildings or roofed structures.

. (i) 1ess, destruction, or damage/fesulting from failure of
the Contractor, due to willful miscorndug¥ or lack of good faith of any
of the Contractor's managerial personnel, to maintain and administer a
program for the maintenance, repair,/protection, and preservation of
airceraft in the open, in accordance’ with scund industrial practice. The
term "Contractor's managerial perbonnel” means the Centractor's divectors,
officers, and any of its managofs, superintendents, or other equivalent
representatives who have supeyivision or direction of all or substantially
all of the Contractor's busipless, or all or substantially all of the
Contractor's operation at v one plant or separate locatisn at which
this contract is performedf or a separate and complete majer industrial
operation in comnection wfth the performance of this contract;

(ii) loss, dgbtruction or damage to aircraft in the possession
or control of any subgbutractor, except to the extent that the subcon-
. tract, with the approial of the Contracting Officer and consistent with
this clause, may otlerwise provide.

(&) The/Contractor warrants that the contract price dees not
and will not incfude any charge or reﬁerve for insurance (1nclud1ng
self-insurance funds or reserves) covérlng damage to or loss or destruc-
tion of airergft in the open caused by any of the perils set forth in
paragraph (a) hereof.

( In the event of damage 4o or loss or @E%%ruction of air-
craft in e open, the Contractor shall takc all reasonable steps to
protect ch aireraft from further 3 pavbe damaged and undam-
aged aifcraft, put all aircraft in th 'FQQ6sible order, and furnish
to the/Contracting Officer a statement R

(1) the lost, destroyed, or damaged aircraft
(11) the time and origin of the loss, destructicn, er damage;
‘ (1 11) all known 1ntcrests in commingled property of which

ZIrcraf tirtheoperare—t—part
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in such commingled property.

The Contractor shall be reimbursed for experditures made by it in
performing its obligations under this paragraph, to the extent approve
by the Contracting Officer and this coirtract shall be modified in wrj
ing accordingly.

(£) 1f prior to acceptance by and delivery to the Gov
any aircraft in the open is lest, destroyed, or damaged due t
the perils set forth in paragraph (a) hereof, the Governmeny/may, unless
otherwise provided in this contract, elect to require thay/such aircraft
be replaced by the Contractor or restored by the ContragXor tc the condi-
tion in which it was immediately prior to such damage./ If the Government
requires the aircraft to be replaced or restored, an/equitable adjust-<
ment shall be made in the amount due under this copfract and in the time
required for its performance, and this contract all be medified in
writing accordingly. Alternatively, the Goverpfient may elect to termi-
nate this contract as to any such lost, destydyed, or damaged aircraft,
and in that event the rizhts of the parties/shall be as provided in the
clause entitled Termination for Convenieng® of the Government.

(g) In the event the Contragfor is at any time reimbursed or
compensated by any third person for Any damage to or loss or destruction
of any alrcraft in the open caused/by any peril set forth in paragraph
(a) hercof for which the Contrac#or has been compensated by the Govern-
ment, it shall equitably reimbpfse the Government. The Contractor shall
do nothing to prejudice the (bvernment's rights to recover against
third parties for any such oss, destruction or damage and, upon the
request of the Contracti Officer, shall at the Government's expense,
furnish to the Governmert all reascnable assistance and cooperation
(including the prosecyticn of suit and the execution of instruments of
assignment or subrogAtion in favor of the Government) in obtaining re-
covery.

) (n) y loss or destruction of, or damage to, prcperty fur-
nished by thefAiovernment will be governed by the clause of this con-
tract entit}éd "Govermment-Furnished Property," to the extent that

e clause of this contract entitled "Flight Risk," to the extent

PoTEP- 3 2=
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18. MILITARY SECURITY REQUIREMENTS

(a) The provisions of this clause shall apply to the extent that
this contract involves access to security information classified "Con~
fidential" including "Confidential - Modified Handling Authorized" or
higher.
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(b) The Government shall notify the Contractor of the security
classification of this ccntract and the elements thereof, and of any
subsequent revisions in such sccurity classification, by the usc of a
Security Requirements Check List (DD Form 254 and 254-I).

(¢) To the extent the Covernment has indicated as of the date
of this contract, or thereafter indicates, security classification under
this contract as provided in paragraph (b) above, the Contractor shall
safeguard all classified elements of this contract and shall provide and
maintain a system of security controls within its own organization in
accordance with the requirements of:

(1) the Security Agreement (DD Form 4ll), including the Department
of Defense Industrial Security Manual for Safeguarding Classified Infor-
mation as in effect on date of this contract, and any modification to
the Security Agreement for the purpose of adapting the Manual to the
Contractor's business; and

(i1) any amendments to said Manual made after the date of this
contract, notice of which has been furnished to the Contractor by the
Security Office of the Military Department having security cognizance
over the facility. :

(4) Representatives of the Military Department having security
cognizance over the facility and representatives of the contracting
Military Department shall have the right to inspect at reasonable inter-
vals the procedures, methods, and facilities utilized by the Contractor
in complying with the sccurity requirements under this contract. Should
the Government, through its authorized representative, determine that
the Contractor has not complied with such requirements, the Government
shall inform the Contractor in writing of the proper acticns to be
taken in order to effect compliance with such requirements.

(e) If, subsequent to the date of this contract, the seccurity
classifications or requirements under this contract are changed by
the Government as provided in this clause and the security costs under
this contract are thereby increased or decreased, the contract price
shall be subjeet to an equitable adjustment by reason of such increased
or decrcased costs, Any equitable adjustment shall be accomplished in
the same manner as if such changes were directed under the "Changes"
clause in this coutract.

(f) The Contractor agrees to insert, in all subcontracts hereunder
which involve access to classified security information, provisions which
shall conform substantially to the language of this clause, including
this paragraph (£) but excluding the last sentence of paragraph (c) of
this clause.

(g) The Contractor also agrecs that it shall determine that any
subcontractor proposed by it for the furnishing of supplies and ser-
vices which will involve access to classified information in the Con-
tractor's custody has been granted an appropriate facility security
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clearance, which is still in effect, prior to being accorded access
to such classified security information.

19. UTILIZATION OF SMALL BUSINESS CONCERNS

(a) Tt is the policy sf the Government as declarcd by the Con-
gress to bring about the greatest utilization of smnll business con-
cerns which is consistent with efficient production.

(b) The Contractor agrees to accomplish the maximum amount of
subcontracting to small business concerns that the Contractor finds
to be consistent with the efficient performance of this contract.

20. EXAMINATION OF RECORDS

The following clause will be applicable in all negetiated fixed-
price supply contracts and purchase srders in excess of $1,000.

EXAMINATION OF RECORDS
(a) The Contractor agrees that the Contracting Officer or any

of his duly authorized representatives shall, until the expiration
of three years after final payment under this contract, have access

" to and the right to examine any directly pertinent books, documents,

bapers and records of the Contractor invelving transacticns related
to this contract.

(b) The Contractor further agrees to include in all his sub-
contracts hereunder a provision to the effect that the subcontractsr
agrees that the Contracting Officer or any of his duly authorized
representatives shall, until the expiration of three years after
final payment under the subcontract, have access to and the right to
examine any directly pertinent books, documents, papers, and records
of such subcontractor involving transactions related to the subcon-
tract. The term "subcontract" as used in this clause excludes (i)
purchase orders not exceeding $l,OOO and (ii)' subcontracts or pur-
chase orders for public utility services at rates established for
uniform applicability to the general public.

21. GRATUITIES

(a) The Government may, by written notice to the Contractoer,
terminate the right of the Contractor to proceed under this centract
if it is found, after notice and hearing, by the Secretary cor his
duly authorized representative, that gratuities (in the form of
entertainment, gifts, or otherwise) were offered or given by the
Contractor, or any agent or representative of the Contractor, to any
efficer or employeec of the Government with a view toward securing a
contract or securing favorable treatment with respect to the awarding
or amending, or the making of any determinations with respect to the
performance of such contract; PROVIDED, That the existence of the
facts upon which the Secretary or his duly authorized representative
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makes such findings shall be in issue and may be reviewed in any com-
petent court.

(b) 1In the event this contract is terminated as provided in
paragraph (a) hereof, the Government shall be entitled (i) to pursue
the same remedies against the Contractor as it could pursue in the event
of a breach of the contract by the Contractor, and (ii) as a penalty in
addition %o any other damages to which it may be entitled by law, to
exemplary damages in an amount (as determined by the Secretary or his
duly authorized representative) which shall be not less than three nor
more than ten times the costs incurred by the Contractor in providing
any such gratuities to any such officer or employee.

(C) The rights and remedies of the Government provided in this
clause shall not be exclusive and are in addition to any cther rights
and remedies provided by law or under this contract.

22. CONVICT LABOR

In connection with the performance of work under this contract,
the Contractor agrees not to employ any perscn undergoing sentence of
imprisonment at hard labor.

23. NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause sghall be applicable only if the
amount of this contract is in excess nf $5,000.

(a) The Contractor shall report to the Contracting Cfficer,
Promptly and in reascnable written detail, each nctice or claim of
patent infringement based on the performance of this contract of which
the Contractor has knowledge.

(b) 1In the event of litigation against the Government on account
of any claim of patent infringement arising out of the performance of
this contract or cut of the use of any supplies furnished or work or
services performed hereunder, the Contractor shall furnish to the
Government, upon request, all evidence and information in possession
of the Contractor pertaining to such litigation. Such evidence and
informatien shall be furnished at the expense of the Government except
in those cases in which the Contractor has agreed to indemnify the
Government againgt the claim being asserted.

2. REPORTING OF ROYALTIES

The provisions of this clause shall be applicable cnly if the
amount of the contract is in excess of $10,000.

(a) The Contractor shall report in writing (in quadruplicate) to
the Contracting Officer as soon as practicable after executicn cf this

contract whether or not any royalties in excess of $250 have been paid
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or are to be paid by the Contwastor directly to any person or firm in
connection with the perfarmance of this comfract If rayalties in ex-
cess of $250 have been pald or are to be padd to any person or firm, the
report shall include the following ivems of infoumation with respect te
such royalties (including the initisl $250):

(1) The name and addvess of each licensor to Whom royalties in
excess of $250 have been paid or are to be paid,

N (2) The patent numbers, patent application serial pumbers (with
filing datgs), or other identification of the basis for such royalties,
' .(3) The mamner of computing the royalties censisting of (i)

a brief identification of each royalty~bearing unit or process, (1)
the total amount of royalties, and (iii) the percentage rate or dcllars
and cgnts amount of royalties on each such unit sr process; FROVITED
that if the royalties cannot be computed in terms of units cr dellars
and cents value, then nther data showing the manner in which the Con~
tractor computes the royalties.

(b) In lieu of furnishing a report under paragraph (a), the Con-
trastor may furnish a single, consolidated report for each accounting
period of the Contractor during which the Contracter has contracts with
thg Government, provided the Contractor has requcsted and obtained the
brior written approval <f the Contracting Officer. Such consolideted
report shall be furnished, when the furnishing thereof has been approved,
in the number of copies as approved, as socn as practicable after the
close of the accounting period covered by the report. Such consclidated
?eport shéll be made in accordance with Contractor's established account-
ing rractice, and shall include, for the accounting period, the total
amount of royalties accruing to each licensor at a rate in excess of
k}sooo per annum on the Contractor's over-all business, together with

i) the name and address ef each such licensor, (ii) the patent numbers,
PétenF application serial nunbers (with filing dates), or cther identi-
flcatlo? of the basis for such royalties, (iii) a brief description of
the subject matter of the license under which royalties are charged,
(iv) the percentage rate or unit amount, or if the royalties do nct
accrue by rate or unit amount, such cther data showing the manner by
Whl?h the royalties accrue to licensor, and (v) an estimate or approxi-
mation (without detailed aceounting) of the portion of such royalties
Fhat may be attributable to Government contracts. The Contractor shall,
if r§quested by the Government, furnish at Government expense a more
2?2:1;?3 allocation of such royalty payments attributable to Government

.(C) In the event that the Contractor requests written approval to
furglsh cousolidated reports under paragraph (b) above, the Contracting
Officer shall promptly consider the request and furnish to the Contrac-
t?r a letter stating whether or not the request is apprcved and, not-
W}thstanding any such approval, the Contracting 6fficer shall have the
right to questiecn any such subsequently furnished report as to accuracy
or completeness of data and to ask for additional information. The
Contractor shall furnish a copy of such letter of approval to the Con-
tracting Officer administering this contiach. '
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(a) Afser payment of eighty percent (80%) of the amount of this
contract, as from time to time amended, further payment shall be with-
held until a reserve of either (1) ten percent (10%) of such amount cr

ii) $5,000, which ever is less, shall have been set aside, such reserve
or the balance thereof to be retained until the Contractor shall have
furnished to the Contracting Cfficer the report called for by paragraph
(2) hereof or the copy ef the letter approving the Contractor's request
to furnish the report under paragraph (b); PRCVIDED that no amcunt shall
continue to be withheld from payment for the causes specified in this
paragraph (d) if the Contracting Officer shall find that the Contractor
has not been furnished a letter as required by paragraph (c) within a
reasonable time after making written request to submit a single, con-
solidated report under the previsions of paragraph (b) of this clause;
and PROVIDED FURTHER that the Contracting Cfficer may, in his discre-
tion, order payment to be withheld in the amcunt and manner above pro-
vided if the report called for by paragraph (a) is unsatisfactory or (b)
is dtionbus-has not been received, or if received, is found to be unsat-
isfactory. No amount shall be withheld under this paragraph when the
minimm amount specified by this paragraph is being withheld undexr other
provisions of this contract The withholding of any amcunt or subsequent
Payment thereof to the Contractor shall not be construed as a waiver of
any right aceruing to the Government under this contract.

25. FILING OF PATENT APPLICATIONS

(a) Before filing or causing to be filed a patent application dis-
closing any subject matter of this contract, which subject matter is
classified "Secret" or higher, the Contractor shall, citing the thirty
(30) day provision below, transmit the proposed application to the Con-
tracting Officer for determination whether, for reascns of national
security, such application should be placed under an order of secrecy
or sealed in accordance with the provisions of 35 U. S. Code 181-188
or the issuance of a patent should be otherwise delayed under pertinent
statutes or regulations; and the Contracter shall observe any instruc-
tions of the Contracting Officer with respect to the manner of delivery
of the patent application to the U. S. Patent Office for filing, but
the Contractor shall not be denied the right to file such patent appli-
cation. If the Contracting Officer shall not have given any such in-
structions within thirty (30) days from the date of mailing or cother
transmittal of the proposed application, the Contractor may file the
application.

(b) The Contractor shall furnish to the Contracting Officer, at
the time of or prior to the time when the Contractor files or causes
to be filed a patent applicatien disclesing any subject matter of this
contract, which subject matter is classified "Confidential," a copy of
such application for determination whether, for reasons of natiecnal
security, such application should be placed under an order of secrecy
or the issuance of a patent should be otherwise delayed under pertinent
statutes or regulatiouns.
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this (¢) In filing eny ratemt application comding within the scope ¢f
lf;? clause, the Contractor shall observe all spplicable sesurity regu-
a %gns covering tne transmission of classified subject matter

26. AUTHORIZATION AND CONSENT

The following clause shall be applicable in all contracts feor sup-

Eiiizs(%nclnding construction work), except purchase orders of $5,000

The Government hereby gives its sutherizatinn ond consent {withcut
prejudice to its rights of indemnification, if such rights are provided
-fo? in this contrant) for all use end manufacture, in the performance of
‘thls contract or any part hereof or any amendient herato or any sucocn-
tract hereunder (including any lower-tier subcontract), of any patented
i;ventlon (i) embodicd in the structure or compesiticn of any article

@ dglivery of which is accepted by the Government under this centrsot,
er (i1) utilized in the mechineny, tools, or metheds the use of which
necessarily results from compliance by the Ccatracter or the using sub-
contractor with (a) specifications or written provisicns now or heveaiter
forming a part of this contract, or (b) specific written instructicns
%}veg by the Contracting Officer directing the manner of porformance.

e vertractor's entire liability to the Goverament for patent infringe-
@ent 82211 be determined solely by the provisions of the indemnity clause,
if any, included in the contract and the Government assumes liability for
&ll other infringement to the extert of the authorization and censent
hereinzbove granted. :

27  PATENT RICHTS

t

(2) As used in this clause, the following terms shall heve the
meanings set forth below::

(i) ‘fhe term "Subject Inventicn" means any ianvernticn, improve-
n=at or discovery (whether or not patentable) conceived or first aétually
raduced to practice either (A) ia the performance of the experimertal,
davelopmentsl, »r research work called for or required unﬂe; this con-
tract, or (B) in the perfommance of any experimental, developmental, or
research work relating to the sub 20t matter of thichontract which was
done upon an urderstanding in writing that a contract would bo awarded;

/?ROVIDED thet the term "Subjezt Invertion® shall nnt inelude any inven-
Tion which is specifieally idsntified and listed in the Schedule for the
pPurpose of exeluding it from the license graﬁted by this clause.

(11) The term "Pecunical Persornel” means any perscn empleysd
by or working under comtract with the Contractar (cther than o subcon-
tractor whose responsibilities with respect to rights aceruing te the
Fovernment in inventions arising uander subcortracts are set forth in
paragraphs (gj, (n), and (i) of this clause) who, by reascn of the !
nature of his duties in contcetion with the rerdormmance of this con-
tract, would reasonably be ervpected to make invertiors.
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(iii) The terms "subcontract" and "subcontractor" mean any
subcoutract or subcontractor of the Contractor, and any lower-tier sub-
contract or subecowtractor under this contract.

(b) (1) The Contractor agrees to and does hereby grant to the Govern-
ment an irrevocable, nonexclusive, ncntransferable, and royalty-free
license to practice, and cause to be practiced by or for the United
States Government throughout the world, each Subject Invention in the
menufacture, use and disposition according to law, of any article or
material, and in the use of any method. No license granted herein shall
convey any right to the Government to manufacture, have manufactured, or
use any Subject Invention for the purpose of providing services or sup-
plies to the general public in competition with the Contractor or the
Contractor's commercial licensees in the licensed fields.

(2) With respect to:

(i) any Subject Invention made by other than Technical Per-
sonnel;

(i1) any Subject Invention conceived prior to, but first
actually reduced to practice in the course of , any of the experimental,
developmental, or research work specified in (a)(i) above: and

(iii) the practice of any Subject Invention in foreign
countries; the obligation »f the Contractor to grant a license as pro-
vided in (b)(1) above, to convey title as provided in (4)(ii)(B) or (&)

iv) below, and to convey foreign rights as provided in (e) below, shall
be limited to the extent of the Contractor's right to grant the same
without incurring any obligation to pay royalties cor sther compensation
to others solely on account of said grant. Nothing contained in this
Patent Rights clause shall be deemed to grant any license under any in-
vention other than a Subject Invention.

(c) The Contractor shall furnish to the Contracting Cfficer the
following information and reports concerning Subject Inventicns which
reasonably appear to be patentable:

(L) a written disclosure promptly after conception eor first
actual reduction to practice of each such Invention together with a
Written statement specifying whether or not a United States patent appli-
cation claiming the Inventicn has been or will be filed by or on behalf
cf the Centractor;

(i1) interim reports, at least every twelve menths, commen-
cing with the date of this contract, each listing all such Inventions
conceived or first actually reduced to practice more than three mcnths
prior to the date of the report, and not listed on a prior interim re-
port, or certifying that there are no such unreported Inventicns; and

(iii) prior to final settlement of this contract, a final
report listing all such Inventions including all those previeusly listed
in interim reports. l

(d) In connection with each Subject Inventicn referred teo in
(c)(i) above, the Contractor shall do the following:
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(i) 1f the Ccntractor specifies that a United States
ratent application claiming such Invention will be filed, the Con-
tractor shall file or cause to be filed such application in due
form and time; however, if the Contractor, after having specified
that such an application would be filed, decides not to file or cause
to be filed said application, the Contractor shall so notify the Con-
tracting Officer at the earliest practicable date and in any event
no; later thon eight months after first publication, public use or
sale.

(i1) if the Contractor specifies thet a United States
ratent application claiming such Invention has not been filed and will
not be filed (or having specified that such an application will be
Tiled thereafter notifies the Comtracting Officer to the contrary), the
Contractor shall:

(A) inform the Contracting Officer in writing at the
earliest practicable date of any publication of such Invention made by
or known to the Contractor or, wherc applicable, of any contemplated
publication by the Contractor, stating the date and identify of such
Ppublication or contemplated publication; and

(B) convey to the Gevernment the Contractor's entire
right, title, and interest in such Invention by delivering to the Con-
tracting Officer upon written reguest such duly executed instruments
(prepared by the Government) of assignment and application, and such
other papers as are deecmed necessary to vest in the Government the
Contractor’s right, title, and interest aforesaid, and the right %o
apply for and prosecute patent applications covering such Invention
throughout the world, subject, however, to the right of the Contrac-
tor specified in (e) belcw to file foreign applicaticns, and subject
further to the reservation of a nom-exclusive and royalty-free license
tq the Contractor (and to its existing and future associated and affi-
liated companies, if any, within the corporate structure of which the
Contractor is a part) which license shall be assignable to the succes-
sor of that part of the Contractor's business to which such Inventicn
Pertains:

(i1i) the Contractor shall furnish promptly to the Con-
tracting Officer cn request an irrevocable rover of attorney to in-
spect and make copics of each United States patent applicaticn filed
by or on behalf of the Contractor covering any such Invention;

(iv) In the event the Contractor, or those other than the
Government deriving rights from the Contractor, elects not to continue
Prosecution of any such United States patent application filed by or
on behalf of the Contractor, the Contractor shall so notify the Con-
tracting Officer not less than sixty days before the expiration of
t@e response period and, upon written request, deliver to the Contrac-
bing Officer such duly executed instruments (prepared by the Government)
as are decmed necessary to vest in the Government the Contractor's
e?tire right, title, and interest in such Invention and the applica-
tion, subject to the reservation as specified in (d)(ii) above; and

(v) the Contractor shall deliver to the Contracting Cfficer
duly executed instruments fully confirmatory of any license rights
herein agreed to be granted to the Goverument.
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(e) The Centraector, or those other than the Government deriving
rights from the Contractor, shall have the exclusive rights to file
applications on Subject Inventienhs in each foreign country within:

(1) nine months from the date a corresponding United States
application is filed;

(ii) six months from the date permissicn is granted to file
foreign applications where such filing had been prohibited for security
reasons; or

(iii) such longer periocd as may be approved by the Contrac-
ting Cfficer. The Contractor shall, upon written request of the Con-
tracting Officer, convey to the Government the Contractor's entire
right, title, and interest in cach Subject Invention in each foreign
country in which an application has not been filed within the time
above specified, subject to the reservation of a non-exclusive and
royalty-free license to the Contractor together with the right of the
Contractor to grant sublicenses, which license and right shall be as-
signable to the successor of that part of the Contractor's business to
which the Subject Invention pertains.

(f) If the Contractor fails to deliver to the Contracting JIfficer
the interim reports required by (c)(ii) above, or fails to furnish the
written disclosures for all Subject Inventions required by (c)(i) above
shown to be due in accordance with any interim repert delivered under
(c)(i1) or otherwise known to be unreported, there shall be withheld
from poyment until the Contractor shall have corrected such failures
either ten percent (10%) of the amount of this contract, as from time
to time amended, or five thousand dellars ($5,000), whichever is less.
After puyment of eighty percent (80%) of the amcunt of this centract,
as from time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dcllars
\$5,000), whichever is less, shall have been set aside, such reserve
or balance thereof to be retained until the Centractor shall have fur-
nished to the Contracting Officer:

(i) the final report required by (e)(iii) above;

(ii) written disclosures for all Subject Inventions required
by (c)(1i)above which are shown to be due in accordance with interim re-
ports delivered under (c)(ii) above or in gecordance with such final
reports or are otherwise known to be unreported; and

(iii) the information as to any subcontractor required by (h)
below. The maximum amount which may be withheld under this paragraph
(f) shall not exceed ten percent (10%) of the amount of this contract
or five thousand dollars ($5,000), whichever is less, and no amount
shall be withheld under this paragraph (f) when the amount specified
by this paragraph (f) is being withheld under other provisions of this
contract. The withholding of any amount or subsequent payment thereof
to the Contractor shall not be construed as a waiver of any rights ac-
cruing to the Government under this contract. This paragraph (f) shall
not be construed as requiring the Contractor to withhold any amcunts
from a subcontractor to enforec compliance with the patent provisions
of a subcontract.
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(g) The Contractor shall exert all reasonable effort in negotia-
ting for the inclusion of this Patent Rights clause in any subcontract
herecunder of three thousand dollars ($3,000) or more having experimen-
tal, developmental, or recsearch work as one of its purposes. In the
event of refusal by a subcontractor to accept the Patent Rights clause,
the Contractor shall not proceed with the subcontract without written
authorization of the Contracting Officer, and upon obtaining such auth-
orization, shall cooperate with the Government in the negotiation with
such subcontractor of an acceptable patent rights clause; PROVIDED,
however, that the Contractor shall in any event require the subcontrac-
tor to grant to the Government patent rights under Subject Inventions
of no less scope and on ne less favorable terms than those which the
Contractor has under such subcontracts, except that in no event shall
the subcontractor be required to grant to the Government patent rights
in excess of those herein agrced to be granted to the Government by the
Contractor.

(h) The Contractor shall, at the earliest practicable date, notify
the Contracting Officer in writing of any subcontract containing a patent
rights clause, furnish the Contracting Officer a copy of such clause, and
notify the Contracting Officer when such subcontract is completed. It is
understood that with respeet to such subcontract clause, the Government
Is a third party beneficiary, and the Contractor hereby assigns to the
Government all the rights that the Contractor would have to enforce the
subcontractor's obligations for the benefit of the Government with res-
pect to Subject Inventions. The Contractor shall not be obligated to
enforce the agreements of any subcontractor herecunder relating to Subject
Inventions.

(i) Vnen the Contractor shows that it has been delayed in the
performance of this contract oy rcason of its inability to obtain in ac-
cordance with (g) above a suitable patent rights clause from a qualified
subcontractor for any item or serviee requirced under this contract for
which the Contractor itself does not have available facilities or quali-
ficd persounel, the Contractor's delivery dates shall be extended for a
period of time equal to the duration of such delay; and, upon reguest
of the Contractor, the Contracting Officer shall determine to what ex-
tent, if any, an additional extension of the delivery dates and an in-
crease in contract prices based upen additional costs incurred by such
dclay are proper uader the circumstances; and the contract shall be
modificd accordingly. If the Contractor, after exerting all reasonable
effort; is unable to obtain a qualificd subcontractor as set forth above,
the Contractor may submit to the Contracting Officer a written regquest
for waiver or modification of the regquirement that a suitable patent
rights clausc be included in the subcontract.

Such request shall specifically state that the Contractor has used
all reasonable effort to obtain such qualified subcontractor, and shall
cite the waiver or termination provision hercinafter set forth. If,
within thirty-five (35) days after the datc of reccipt of such rcquest
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for a waiver or modification of said requirement, the Contracting Offi-
cer shall fail to deny in writing such request, the requirement shall
be deemed to have been waived by the Government. If within such period
the Contractor shall receive a written denial of such request by the
Contracting Offizer, this contract shall thersupon automatically ter-
minate and the rights and obligations of the parties shall be governed
by the provisions of the clause of this contract providing for termina-
tion for the convenicnee of the Government.

28. COPYRIGHT

(a) The Contractor agress to and does hercby grant to the Govern-
ment, and to its officers, agents and employces acting within the scope
of their official duties, (%) a royalty-free, nonexclusive and irrevo-
cable licensc to reproduce, translate, publish, use, and dispose of,
and to authorize others so to do, all copyrightavle material first pro-
duced or composcd and delivered to the Government under this contract
by the Contractor, ibs cmployces or any individual or concern specifi-
cally employed or assigned to originate and preparc such material and
(i1) a license as aforesaid under any and all copyrightced or copyright-
able work not first produced or composed by the Contractor in the per-
formance of this contract but which is incorporated in the material fur-
nished under the contract, provided that such license shall be only to
the extent the Contractor now has, or pricr to completion or final set-
tlement of the contract may acquire, the right to grant such license
without beecoming liable to pay compensation to cothers solely because
of such grant.

(b) The Contractor agrees that it will exert all reasonable effort
to advise the Contracting Cfficer, at the time of dclivering any copy-
rightable or copyrighted work furnished under this contract, of any
adversely held copyrighted or copyrightable material incorporated in
any such work and of any invasion of the right of privacy therein con-
tained.

(c) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonable written detail, any notice or claim of copy-
right infringement recsived by the Contractor with respect to any mater-
ial delivered under this contract.
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The Contractor agrecs to and does hereby grant to the GevErnment,
to the full extent of the Contractor's right to do-eo Without payment
of compensation to others, the right to reprcdice, use, and disclose
for governmental purposes (includieg The right to give to foreign gov-
crnments for their use as#MT national interest of the United States
moy demand) all o iy part of the reports, drawings, biuceprints, data,
and techndéedT informotion specified to be delivered by the Contractor

G a . & 2 ! P L = Wk e . SROILTIET a ot lhin
e = & > - fopi iy S y = & Sa” ==

SP (Oct. 8, 1956)
Price Rev. - 22 -

Approved For Release 2008/11/17 : CIA-RDP65-00523R000100030065-8



Approved For Release 2008/11/17 : CIA-RDP65-00523R000100030065-8

P e |

s, -~ sl k] k) e e T T a2 R] - e h -:gaia' en -
CULIL IO CITES T Pl agid I O T UL IO, WS LWL UL VL - V) oisms
to grant any liccnse under any patoni-newor—icrEarter issued or to

GOVERNMENT-FURNISHED PROPZRTY

(a) The Government shall deliver to the Contractor, for use in
connection with and under the torms of this contract, the property des-
cribed in the Schedule or specifications, together with such related
dato and information as the Contractor may request and as may reason-
ably be required for the intended use of such property (hereinafter
referred to as "Government-furnished Property"). The delivery or per-
formance dates for the supplies or scrvices to be furnished by the Con-
tractor under this contract are based upon the expectation that Govern-
nent-furnished Property suitable for use will be delivered to the Con-
tractor at the times stated in the Schedule or, if not so stated, in
sufficicnt time to enable the Contractor to neet such delivery or per-
formonce dates. In the event that Governnent-furnished Property is not
delivered to the Contractor by such time or times, the Centracting Offi-
cer shall, upon timely written request made by the Contractor, make a
determination of the delay occasioned the Contractor thercby, and shall
equitably adjust the delivery or performance dotes or the contraet price,
or both, and any other contractual provision affected by such delay, in
accordance with the procedurcs provided for in the clausc of this con-
tract entitled "Changes." In the event the Government-furnished Property
is received by the Contractor in a condition not suitable for the in-
tended use the Contractor shall, upon receipt thercof, notify the Con-
tracting Officer of such fact and, as directed by the Contracting Offi-
cer, either (i) return such property at the Governnent's expensc or
otherwise disposc of the property, or (ii) effeet repairs or modifica-
tions. Upon the completion of (i) or (ii) above, the Contracting Officer
upon written request of the Contractor shall equitably adjust the delivery
or performance dates or the contract price, or both, and any other con-
tractual provision affected by the rejection or disposition, or the re-
pair or modification, in accordance with the procedurcs provided for in
the clause of this contract entitled "Changes." The foregoing provisions
for adjustment are cxclusive and the Government shall not be liable to
suit for breach of contract by reason of any delay in delivery of Gov-
ernnent-furnished Property or delivery of such property in a condition
not suitable for its intended usc.

(b) By notice in writing thc Contracting Officer may decrcasc the
property furnished or to be furnished by the Government under this con-
tract. In any such casc, the Contracting Officer upon the written re-
quest of the Contractor shall zquitably adjust the dclivery or per-

 formance datcs or the contract price, or both, and any other contrac-
tual provisions affected by the decrease, in accordance with the pro-
cedures provided for in the clause of this contract entitled "Changes.
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‘, (c) Title to the Goverancnt-furnished property sholl remain in
’ the Government. Title to Government-furnished property shall net be

affected by the incorporation or attachment thereof to any property
not owned by the Govermment, nor shall such Govermment~furnished pro-
perty, or any part thercof, be or become a fixture or lose its identity
as personalty by reason of affixation to any realty. The Contractor
shall mointain adequate property control records of Government-furnished
Property in accordance with the provisions of the "Manual for the Control
of Government Property in the Posscssion of Contractors" (Appendix B,
Arned Scrvices Procurenent Regulation) as in effect on the date of the
contract,; which Manual is hercby incorporated by reference and made o
part of this contract.

(&) The Govermment-furnished property shall, unless otherwise
provided hercin, be used only for the performance of this contract.

' (e)“ The Contractor shall maintoin and adninister, in accordance
with sound industrial practice, a program for thc maintenance, repair,

protection and prescrvation of Government-furnished property, until
disposed of by the Contractor in accordance with this clause. In the
event that any damage occurs to Govermment-furnished Property the risk
of which has been assumed by the Government under this contract, the
Government shall replace such items or the Contractor shall rmke such
rcpair of the property as the Government dirccts; provided, however,
that if the Coutractor cannot effect such repair within the time re-
quired, the Contractor shall disposc of such property in the manner
directed by the Contracting Officer. The contract price includes no
compeneation to the Contractor for the performance of any repair or
replacement for which the Government is responsible, and an equitable
adjustrent will be mode in the contract price for any such repair or
replacenent of Governnent-furnished property made at the direction of
the Government. Any repair or replacenent for which the Contractor
is responsible under the provisions of this contract shall be accon-

. plished by the Contractor at its own expense.

(f) (i) Except for loss, destruction or damage resulting from a
failure of the Contractor, duc to willful misconduct or lack of good
faith of any of the Contractor's managerial personnel as defined
hercin, to maintain and administer the program for the maintgnance,
repair, protection and preservation of the Govermment-furnished pro-
perty as required by paragraph (e) hercof, and except as specifically
provided in clausc (s)........of this contract or in the clause or
clauses of this contract designated in the Schedule, the Contractor
shall not be liable for loss or destruction of or damage to the Gov-
ernnent-furnished property (A) coused by any peril while the property
is in transit off the Contractor's premises, or (B) caused by any of
the following perils while the property is on the Contractor’s or sub-~
contractor's premises, or on any other premises where such property
may properly be located or by repoval thorvefromn bocnuse .of any of the

. following perils: _ . -
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(I) Fire, lightning; windstorm, cyclone, tornado, hail; explo-
sion; riot, riot attending a strike, civil commotion; vandalism and mali-
cious mischief; sabotage; aircraft or objects falling therefrom; vehicles
running on land or tracks, excluding vehicles owned or operated by the
Contractor or any agent or employee of the Contractor; smoke, sprinkler
leakage; earthquake or volcanic eruption; flood, meaning thereby rising
of a body of water; hostile or warlike action, including action in hin-
dering, combating, or defending sgainst an actual, impending or expecied
attack by any government or sovereign power (de jure or de facto), or by
any authority using military, naval, or air forces, or by an agent of any
such govermment, power, authority, or forces; or

(IT) Other peril, of a type not listed above, if such other
peril is customarily covered by insurance (or by a reserve for self~
insurance) in accordance with the normal practice of the Contractor, or
the prevailing practice in the industry in which the Contractor is en-
gaged with respect to simiiar property in the same general locale.

The perils es set forth in (A) and (B) above are hercinafter called
"excepted perils.”

This clause shall not be construed as relieving a subcontractor from
liability for loss or destruction of or damage to the Government~Furnished
propertvy while in its possession or control, except to the extent that
the subcontract, with the prior approval of the Contracting Officer, may
provide for the relief of the subcontractor from such liability. In the
absence of such approval, the subcontract shall contain appropriate pro-
viglons requiring the return of all Government-Furnished property in as
good condition as when received, except for reasonable wear and tear or
for the utilization of the property in accordance with the provisions of
the prime contract.

The term "Contractor's managerial personnel" as used herein means
the Contractor's dircetors, officers and any of its managers, superin-
tendents, or other equivalent representatives who have supervision or
direction of (I) all or substantially all of the Contractor's business;
{11) all or substantially all of the Contractor's operation at any one
Plant or separate location at which the contract is being performed;
(I11) a separate and complete major industrial operation in connection
with the performance of this contract.

(ii) The Contractor represents that it is not including in the
price hereunder, and agrees that it will not hereatter include in any
Price to the Government, any charge or reserve for insurance (including
self-insurance funds or reserves) covering loss or destruction of or
damage to the Government-furnished property caused by any excepted
peril.

(iii) Upon the happening of loss or destruction of or damage
to any Government-furnished property caused by an excepted peril, the
Contractor shall notify the Contructing Officer thereof, and shall
FP (Oct. 8, 1956)
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commmnicate with the Loss and Salvage Organization, if any, now or here-
after designated by the Contracting Officer, and with the assistance of
the Loss and Salvage Organization so designated (unless the Contracting
Officer has dirccted that no such organization be cmployed), shall take
all reasonable steps to protect the Government-furnished property from
further damage, separate the damaged and undamaged Government~furnished
property, put all the Government-furnished property in the best possible
order, and furnish to the Contracting Officer a statement of: (A) the
lost, destroyed and damaged Government-furnished property (B) the time
and origin of the loss, destruction or damage, (C) all known interests
in commingled property of which the Government-furnished property is a
part, and (D) the insurance, if any, covering any part of or interest

in such commingled property. The Contractor shall be reimbursed for

the expenditures made by it in performing its obligations under this sub-
paragraph (iii)(including charges made to the Contractor by the Loss and
Salvage Organization, except any of such charges the payment of vhich
the Government has, at its option, assumed directly), to the extent ap-
proved by the Contracting Officer and set forth in a Supplemental Agrec-
ment .

(iv) With the approval of the Contracting Officer after loss
or destruction of or damage to Government-furnished property, and sub-
Jeet to such conditions and limitations as may be imposed by the Con-
tracting Officer, the Contractor may, in order to minimize the loss to
the Government or in order to permit resumption of business or the like,
sell for the account of the Government any item of Government-furnished
property which has been damaged beyond practicable repair, or which is
so comuingled or combined with property of others, including the Con-
tractor, that separation is impracticable.

(v) Except to the extent of any loss or destruction of or
domage to Government-furnished property for which the Contractor is re-
lieved of liability under the foregoing provisions of this clause, and
exXcept for reasonable wear and tear or depreciation, or the utilization
of the Government-furnished property in accordance with the provisions
of this contract, the Government-furnished property (other than property
permitted to be sold) shall be returned to the Government in as good
condition as when received by the Contractor in connection with this
contract, or as repaired under paragraph (e) above.

(vi) 1In the event the Contractor is reimbursed or compensated
for any loss or destruction of or damage to the Govermment-furnished
property, caused by an excepted peril, it shall equitably reimburse the
Government. The Contractor shall do nothing to prejudice the Government's
rights to recover against third parties for any such loss, destruction or
damage and, upon the request of the Contracting Officer, shall at the
Government's expensc, furnish to the Govermnment all reasonable assistance
and cooperation (including the prosecution of suit and the cexecution of
instruments of assignment in favor of the Government) in obtaining rce-~
covery. In addition, where a subcontractor has not been relieved from
ligbility for any loss or destruction of or damage to the Government-
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Furnished property, the Contractor shall enforce the liability of the
subcontractor for such loss or destruction of or damagc to the Govern=-
rnent-Furnished property for the benefit of the Government.

(vii)(Where applicable). In the event any aircraft are to be
furnished under this contract, any loss or destruction of, or damnge to,
such airecraft or other Governmenmt-furnished property occurring in con-
nection with operations of said aircraft will be governed by the clause
of this contract captioncd "Flight Risks", to the extent such clause is,
by its terms, applicable.

(g) Tne Government shall at all rcasonable times have access to
the premises wherein any Government-furnished property is located.

(h) Upon the completion of this contract, or at such carlicr date
as may be fixed by the Contracting Officer, the Contractor shall submit,
in a form acceptable to the Contracting Officer, inventory schedules
covering all items of Government-furnished property not consumed in the
performance of this contract (including any resulting scrap), or not
theretofore delivered to the Goverament, and shall deliver or make such
other disposal of such Government-furnished properhty, as may be directed
or authorized by the Contracting Officer. Recoverable scrap from Gov-
ernment-furrished property shall be reported in accordance with a pro-
cedure and in such form as thce Contracting Officer may direct. The net
proceads of any such disposal shall be credited to the contract price or
shall be paid in such other manner as the Contracting Officer may direct.

(i) Directions of thc Contracting Officer and communications of
the Contractor shall be in writing.

31. TERMINATION FOR CONVENIENCE OF THE GOVERNMENT

(a) The performance of work under this contract may be terminated
by the Government in accordance with this clause in whole, or from time
to time in part, whenever the Contracting Officer shall determine that
such termination is in the best interest of the Govermment. Any such
termination shall be effectad by delivery to the Contractor of a Notice
of Termination specifying the extent to which performance of work under
the contract is terminated, and the date upon which such termination be-
cones effective.

(b) After receipt of a Notice of Termination, and except as other-
wise directed by the Contracting Officer, the Contractor shall (l) stop
work under the contract on the date and to the extent spzeificed in the
Notice of Termination; (2) place no further orders or subcontracts for
materials, services, or facilities cxeept as may be necessary for con-
pletion of such portion of the work under the contract as is not ter-
minated; (3) terninote all orders and subcontracts to the extent that
they relate to the performance of work terminated by the Notice of Ter-
mination; (4) assign to the Goverament, in the manner, at the times, and
to the extent directced by the Contracting Officer, all of the right,
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title, and interest of the Coatractor under the orders and subcontracts
so terminated, in vhich case the Government shall have the right, in its
discretion, to settle or pay any or all claims arising out of the termina-
tion of such orders and subcontracts; (5) settle all outstanding liabi-
lities and all claims arising out of such termination of orders and sub-
contracts, with the approval or ratification of the Contracting Cfficer,
to the extent he may require, which approval or ratification shall be
final for all the purposes of this clausc; (6) trausfer title and deliver
to the Government, in the manner, at the tines, and to the extent, if any,
dirccted by the Comtracting Officer, (1) the fabricated or unfabricated
parts, work in process, completed work, supplies, and other material pro-
duced as o part of, or acquired in connection with the performance of,
the work terminated by the Notice of Termination, and (ii) the complcted
or partially completed plans, drawings, information, and other property
which, 1f the contract had been completed, would have been reguired to

be furnished to the Government, (7) use its best offorts to sell, in the
manner, at the times, to the extent, and at the price or prices directed
or authorized by the Contracting Officer, any property of the types re-
ferred to in provision (&) of this paragraph, PROVIDED, HOWEVER, that the
Contractor (i) shall not be required to extend credit to any purchaser,
and (ii) nay acquire any such property under the conditions presceribed
by and at a price or prices approved by the Contracting Officer; and
PROVIDED further that the procceds of any such transfer or disposition
shall be applicd in reduction of any payments to be nade by the Govern-
nent to the Contractor under this Contract or shall otherwise be credited
to the price or cost of the work covercd by this contract or paid in such
other manncr as the Contracting Officer may direct; (8) complete perfor-
manee of such part of the work as shall not have been terminated by the
Notice of Termination; and (9) take such action as ray be nccessary, or
as the Contracting Officer may direet, for the protection and prescrva-
tion of the property related to this contract which is in the possession
of the Contractor and in which the Government has or may acquire an
Interest. At any time after expiration of the plant clearance period, as
defined in Seetion VIII, Armed Services Procurement Regulation, as it may
be anended from time fo-timey—the Contractor nay submit to the Contrac-
ting Officer a 1list, certificd as to quantity and quality, of any or all
items of termination inventory not previously disposed of, exclusive of
itens the disposition of which has been dirccted or authorized by the
Contracting Officer, and way request the Government to remove such itcms
or cnter into a storage agreenent covering them. Not later thon fifteen
(15) days thercafter, the Goveriment will accept title to such itcums and
renove them or enter into a storage agreenent covering the same, PROVIDED
that the list submitted shall be subject to verification by the Contrac~
ting Officer upon removal of the items, or if the itams are stored, within
forty-five (MS) days fror: the date of submission of the list, and any
neecessary adjustoent to correct the list as subnitted shall be mnde prior
to final scttlencnt.

(c) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its termination claim, in the form and
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with the certification prescribed by the Contracting Officer. Such clain
shall be submitted prooptly but in no event later than two ycars fron

the effceetive date of teruination, unless once or nore extensions in wrig-
ing are granted by the Contracting Officcer, upon request of the Contrac-
tor made in writing within such two-year period or authorized cxtension
thereof. However, if the Contracting Officer determines that the facts
Justify such action, he may receive and act upon any such termination
clain at any time after such two-ycar period or any extension thercof.
Upon failure of the Contractor to subuit its termination claim within

the tine aliowed, the Contracting Officer may determine, on the basis of
infornation availoble to him, the armount, if any, due to the Contractor
by reason of the termination and shall thercupon pay to the Contractor the
anount so determined.

(d) Subject to the provisions of paragraph (c), the Contractor and
the Contracting Officer may agree upon the whole or any part of the
anount or amounts to be paid to the Contractor by reason of the total
or partial termination of work pursuant to this clause, which amount
or amounts may include a reasonable allowance for profit on work donc.
The contract shall be amended accordingly, and the Contractor shall be
paid the agreed amount. Nothing in paragraph (¢) of this clausc, pros-
cribing the anount to be paid to the Contractor in the cevent of failure
of the Contractor and the Contracting Officer to agree upon the whole
amount, to be paid to the Contractor by reason of the termination of work
pursuant to this clausc, shall be deened to limit, restrict, or otherwisc
determine or affect the amount or amounts which may be agreed upon to be
paid to the Contractor pursuant to this paragraph (d).

(¢) In the cvent of the Failure of the Contractor and the Contrac-
ting ".Officer to agrec as provided in paragraph (d) upon the whole amount
to be paid to the Contractor by reason of the termination of work pursuant
to this clausc, the Contracting Officer shall determine, on the basis of
information available to him, the amount, if any, due to the Coatractor
by reason of the termination and shall pay to the Contractor the amounts
detornined as follows:

(1) For corpleted supplics accepted by the Governnent (or sold
or acquired as provided in paragraph (b)(7) above) and not theretofore
paid for, a sunm cquivalent to the aggregate price for such supplies con-
puted in accordance with the price or prices specified in the contract,
oppropriately adjusted for any saving of freight or other charges;

(2) The total of --

(i) The costs incurred in the performance of the work termina-
ted, including initial costs and preporatory coxpense allocable thereto,
but exclusive of any costs attributable to supplics paid or to be paid
for under paragraph (e)(1) hercof;
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(11) ‘The cost of settling and peaying claims arising out of the termination
of work under subeontracts or orders, as provided in paragraph (b)?) above, which
are properly chargeable to the terminated portion of the contract (exclusive of
amounts paid or payable on account of supplies or materials delivered or services
furnished by subcontractors or vendors prior to the effective date of the Notice
of ‘rex)'limtion, vhich amounts shall be included in the costs payable under (1)
above).

(111) A swm equal to 2% of that pert of the amount determined under (i)
which represents the cost of articles and materials not proeessed by the Contractor,
plus a sum equal to 8% of the remainder of such amount, but the aggregate of such
sums shall not exceed 6% of the whele of the amount determined under subdivision -
(1) above, vhich amount for the purpose of this subdivision (1i1) shall exelude
any charges for interest on borrowing; provided, however, that if it appears that
the Contractor would have sustained a loss en the entire contract had it been
completdd, no profit shall be included or allowed under this subdivision (1ii) and
an appropriate adjustment shall be made reducing the amount of the settlement to
reflect the indicated rate of loss.

(3) e reasonable cost of settlement, including accounting, legal, clerical,
and other expenses reasonably necessary for the preparation of settlement claims
and supporting data with respect to the terminated portion of the contract and for
the termination and settlement of subcontracts thereunder, together with reasonable
storage, transportation, and other costs incurred in connection with the protection
or disposition of property alloeable to this contraect.

The total sum to be paid to the Comtrsctor under (1) and (2) of this paragraph
(e) shall not exceed the total eontract price as reduced by the amount of payments
otherwise mede and as further reduced by the contract price of work not terminated.
Except for normal apoilage, and except to the extent that the Government shall have
otherwvigse expressly assumed the risk of loss, there shall be excluded from the
amounts payable to the Comtractor as provided in paragraph (e)(1) and paragraph (8)
(2)(1), the fair value, as determined by the Contracting Officer, of property which
is destroyed, lost, stolen, or damaged so as to become undeliverable to the Govern-
ment, or to a buyer pursuant to paragraph (b)(7).

(£) Any determination of costs under parsgraph (c) or (e) hereof shall be
governed by the Statement of Principles for Consideration of Costs set forth in
Part 4 of Section VIII of the Armed Services Procurement Regulation, as in effect
on the date of this contraet.

(g) The Contractor shall have the right of appeal, under the clause of this
contract entitled "Disputes”, from any determination made by the Comtracting
Officer under paragraphs (c) or [fe) above, except that if the Contractor has failed
0 submit its claim within the time provided in paragraph (c) above and has failed
to request exteasion of suech time, he shall have no such right of appeal. 1In
extension of such time, he shall have no such right of appeal. In any case
vhere the Contracting Off{cer has made a determination of the amount due under
paragraph (e¢) or (e) above, the Government shall pay to the Contractor the
following: (1) if there is no right of appeal hereunder or if no timely appeal
has been Xjaken, the amount so determined by the Contracting Officer, or (11)
if an appeal has been taken, the amount finally determined on such appeal.

FP (Oct. 8, 1956)

SECRET |

Approved For Release 2008/11/17 : CIA-RDP65-00523R000100030065-8



Approved For Release 2008/11/17 : CIA-RDP65-00523R000100030065-8

8 =

| ® - SECRET

; (h) In arriving at the amount duec the Contractor under this clause
there shall be deducted {1) all unliquidated advance or other unliguidated
Payments on account therctofore made to the Contractor, (2) any clainm
which the Government may have against the Contractor in connection with
this contract, and (3) the agreed price for, or the proceeds of sale of,
any materials, supplies, or other things acquired by the Contractor or
sold, pursuant to the provisions of this clause, and not otherwise rc-
covered by or credited to the Government.

(¢) If the termination hercunder be partial, prior to the settle-
ment of the terminatad portion of this contract, the Coatractor may file
with the Contracting Officer a request in writing for an equitable ad-
justment of the price or prices specifiezd in the contract relating to
the continued portion cf the comtract (the portion not terminated by
the Nohice of Termination), and such equitable adjustment as may be
agreed bpon shall be made in such price or prices

(§) The Government may from time to timc, under such terms and con-
ditions ‘ug it may yprescribe, make partial payments and payments on account
azainst cists incurred by the Contractor in conncction with the terminated
Portion of this coutract whenever in the opinion of the Contracting Offi-
cer the aggregate of such payments shall be within the amount to which
the Contractor will be ertitled hereunder. If the sotal of such payments
is in exces? of the amount finally agreed or determined to be due uader
this clause) such excess shall be payable by the Contractor to the Gov-
ernment upen demand, togethor with interest computed ot the rate of 6%
Per annuni, for the period from the date such cxcess payment is receilved
by thz Contractor to the date on which such cxcess is repaid to the Gov-
ernment ; provided, however, thot no interest shall be charged with res-
peet to any such excess payment attributable to a reduction in the Con-
tractor's ¢laim by rcason of retention or other disposition of termina-
tion inventory until ten days after the date of such retention or dis-
position. !

}

(k) WUnless otherwise provided for in this contract, or by appli-
cable statute, the Contractor, from the effective date of termination
and for a period of six years after final settlement under this con-
tract, shall preserve and make available to the Government at all reo-
sonable times at the officc of the Contractor but without dircct charge
to the Government, all its books, records, documents, and other evidence
bearing on the costs and expenses of the Contractor under this contract
and relating to the work terminated hereunder, or, to the oxtent ap-
proved by the Contracting Officer, photographs, micro~photographs, or
other authentic reproductions thereof.

Winala |
[E—FAYMENTS

tified invoices o

WIeBET o afeTe! ale e e

7 O C T T T OS

FP (Oct.8, 1955)

Price Rev. - 31 -

SELRET

Approved For Release 2008/11/17 : CIA-RDP65-00523R000100030065-8




e
. Approved For Release 2008/11/17 : CIA-RDP65-00523R000100030065-8

K3 <
¢« . 3
. T
R
N

-y trereinTprovit UNLCES otherwise specificd;Tpoyment
be made on partial deliverics acccpted by the Goverpe e the
amount due on such deliverics so warm , T, when requested by the
Contractor, payment for =g portial deliverics shall be made when-
ever such Tould equal or cxceed cither $1,000 or 50% of the

s ) n

33. DEFAULT

(a) The Government may, subject to the provisions of paragraph
(b) below, by written Notice of Default to the Contractor, terminate
the whole or any part of this contract in any one of the following cir-
cunistances:

(i) If the Contractor fails to make delivcry of the supplics or
’ to perform the services within the time specified herein or any exten~
sion thercof; or

(ii) If the Contractor fails to perform any of the other provi-
sions of this contract, or so fails to make progress as to endonger
performonce of this contract in accordance with its terms, and in either
of these two circumstances doces not cure such failure within a period
of 10 days (or such longer period as the Contracting Officer may auth-
orize in writing) after receipt of notice from the Contracting Officer
specifying such failure. _ )

(b) The Contractor shall not be liable for any cxcess costs, if
any failure to perform the contract arises out of causes beyond the
control and without the fault or negligence of th: Contractor. Such i
causes inelude, but arc not restricted to, acts of God or of the
public enemy, acts of the Government, fires, floods, epidenics, quar- 3
antine restrictions, strikes, freight embargoces, unusually severe '

. weather, and defaults of subcontractors duc to any of such causcs i
unless the Contracting Officer shall determine that the supplies or '
services to be furnished by the subcontractor were obtainable from
other sources in sufficicnt time to permit the Contractor to meet the
required delivery schedule

(c) In the event the Govermment terminates this contract in whole
or in part as provided in paragraph (a) of this clause, thc Government
nay procure, upon such terms and in such manner as the Contracting
Officer may decn appropriate, supplics or services similar to those so
terminated, and the Contractor shall be liable to the Governnent for
any excess costs for such similar supplies or services, PROVIDED that
the Contractor shall continue the performance of this contract to the
extent not terminated under the provisions of this clause.

(d) If this contract is terminated as provided in paragraph (a)
of this clause, the Government, in addition to any other rights pro-

‘ vided in this clause, may require the Contractor to transfer title
FP (Oct. 8, 1956)
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and deliver to the Govercment, in the me=nner and to the extent
directed by the Coniracting Officer, (i) ery completed supplies,

and (1i) such partially campleted supplies end materisls, parts,
tools, dies, jigs, fixtures, plans, drawings, information and con-
tract rights (hereinafter called "manufecturing materiasls") as the
Contractor hes specifically produced or specifically ecquired for
the performance of such part of this contract as has been terminated;
end the Contractor shall, upon direction of the Contracting Officer,
pProtect and preserve property in possession of the Contractor in
which the Government has sa interest. The Government shall pay to
the Contractor the contract price for completed supplies delivered
to and accepted by the Government, and the amount agrzed upon by the
Contractor and the Contracting Officer for manufactur.ag materials
delivered to and accepted by the Government end for the protection
and preservation of property. Failure to agree shall be a dispute
concerning a question of fact within the meaning of the clause of
this contract entitled "Disputes."

(e) If, after notice of termination of this contract under
the provisions of paregraph (a) of this clause, it is determined
that the failure to perform this contract is due to causes beyond
the control and without the fault or negligenze of the Contractor
bursuant to the provisions of paragraph (b) of this clause, such
Notice of Default shall be deemed to have been issued pursuant to
the clause of this contract entitled "Termination for Convenience
of the Government" and the rights and obligations of the parties
hereto shall in such event be governed by such clause. Except as
otherwise provided in this contract, this paragraph (e) applies only
if this contract is with a military department.

(£) The rights and remedies of the Government provided in this
clause shall not be exclusive and are in addition to any other rights
and remedies provided by law or under this contract.

3%. SUBCONTRACTS FOR WORK OR SERVICES

(a) No contract shall be made by the Contractor with any other
party for furnishing any of the completed or substantially completed
articles, spare parts or work, herein contracted for, without the
written approval of the Contracting Officer as to sources.

to the Contracting Officer of aﬁy Proposed subcontraet-hereunder
vhich (i) 1s on a cost or cost-plus-e-—Piyed—TFee basis, or (ii) is
on & fixed-price basis EXCeeding in dollar amount either $25,000

< g V - -« D - s O o8 —rss r—

< 20+ "
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“c—Fhe—Contractor—shatinot;—without—the—prior—written——consent

the Contracting Officer, place any subcontract which (i) is on a cost or
cost-plus-a~fixed-fee basis, or (11) is on a fixed price basis exceeding
in dollar amount either $25,000 or five percent (5%3 of the total amoun

of this contract,cor (iii) provides for the fabrication, purchase, rer

installation or other acquisition, of any item of industrial faci
or of special tooling having a value in excess of $1,000, or (i
a time-and-material or labor-hour basis, The Contracting Offfcer may,
in his discretion, ratify in writing any such subcontracty”such action
shall constitute the consent of the Contracting Officer~as required by

this paragraph (c).

(d) The Contractor agrees that no subcoptract placed under this contract
shall provide for payment on a cost-plus-a,percentage-of-cost basis,

(e) The Contracting Officer may¢ in his discretion, specifically approve
in writing any of the provisions gf“a subcontract. However, such approval or
the consent of the Contracting Officer obteined as required by this clause
shall not be construed to copstitute a determination of the acceptabilily
of the subcontract price, dnless such approval specifically provides that
it constitutes a determination of the acceptability of the subcontract

gontracting Officer may approve all or any part of the
Contractor's’purchasing system and from time to time rescind or reinstate
such appréval. Such approval shall be deemed to fulfill the requirements
grégraphs a, b, and ¢ of this Article 34. The Contracting Officer has
DP oved the Contractor's purchasing system, and such approval shall remain

einded by -the Contracting Officer-im—writtger—
35. ALTERATIONS IN CONTRACT

The following alterations were made in this contract prior to signature
thereof by the perties to this contract:

(a) The following articles were added:
36— INSPECTION—AND—-AULIE

(a) The Contractor agrees that its books and-records and its plants, or
be angs he performance of this contract, shall

PR YU TOK. YU DU T
d—tratl

37. SUPERSEDING SPECIFICATIONS

All references in any Government specification incorporated herein to
other Government specifications shall be deemed to include all specifications
supplementary to or superseding the specifications so referred to, to the
extent that such supplemsntary or superseding specifications are in effect
at the date of Contractor's latest quotation, if the Contractor was furnished
or otherwise notified of the existemte of such supplementary or superseding
specification at the time of said quotation.

38, DELAY IN DELIVERY DATA

(a) It is understood that the efficient use by the Government of
the supplies called for hereunder requires that the data dalled for
hereunder be delivered not later than the time or respective times herein
specified. If such data is not delivered at said time or times, the
Government may at its election, so long as such data remains undelivered,
unless the delay in delivery thereof arises out of causes beyond the
control and without the fault or negligence of the Contractor within the
meaning of the clause hereof entitled "Default," withhold payment to the
Contractor for any of the amounts then due, refuse approval of the
Contractor's vouchers and refuse to accept further deliveries hereunder
from the Contractor or take eny other action authorized by law or
regulation now or hereafter in effect including termination of the

Wi
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contract for default to the extent and in the manner avthorized by =aid
clause, and may taxe any or all of the faregoing actions separately or
in coembination.

(b)Y The provisions of this clause shsil only be appiicable to
technlcal data, such as haundbooks, service vanuais, or ctrer infurmation
vecessary for tne proper malntenance or servicio; of the end 1iems call-d
for herein.

39. QUALITY CUNT=OL 3PHECIPFICATILN
Lxcept as otherwise proviied in tris contract, the Coatractor's
system of quality contrcl durlng the perfurmsnce of this contract snell
be in accordance with the provislons of Military Specificstioa ¥J1.-GQ-5322,
a8 in effect on the date of this c.uiract, incorporated herein by refer-
euce, unlegs this contract is one of the Lypes specified 1in parasraph 1.2
of said specificstion.

L3. ADDITIONAL TAX PROVISION
The term "contract date under the clause hereof antitled "Federal,
State and Lecal Taxes" shail also be deemed to rafer t. the date of approval
of the respective kxhibits or 3pare Parts Jhange sequests sabmiited pure
suant to this contract.

L1. SHIPMENTS

(a) Unless otherwise provided in this contract or unless the
Contracting Officer actinyg under the "Chranges” clause hereof directs in
writing otherwise, all supplies to be furuished under this countract shall
be deiivered f.o.b. carrier's equipment at the plant or plants at which
such supplies are to be finally inspected and accepted, or if the facilities
for shipment by carrier's equipment are ust available at the Contractor's
plant, f.0.b. the point or points nearest theret., that carrier service is
available. When the carrier's equipment is rail, any shipment aecupylng
sufficient space in a railroad car tn cunstitute a carload *shipment subject
to carload freight rates shall be props~ly and adequately loaded in freight
cars Ly L. Jontractor, and any snipment subject to less-than-carload
frei¢ht rates shall be Geuivered by the Contiractor ints the carrier's
possess.on at the Contrantor's plant, or at the point or points nearest
thereto at which delivery can be effected.

(b) Wnenever 1+ 1s provided in this contract that supplies shall
be delivered f.o.b. specified destinations, such suppliea shall be shipped
direct by the Coatractor to the specified destinations on ccmmercial bills
of lading, at the expense of the contractor. Provided, however, that
nothine contained herein shall preclude reimbursement of the Contractor
by the Government of any such transportation expenses if this is & cost-
reimbursement type contract.

(e) Notwithastanding other provisions of thie contract, shipments
made under cost reimbursement contracts which do not exceed (1) 13990 pounds
if shipped by rail, truck, or freight forwarded, or (i1) 190 pounds if
shipped by raillway express, or (i1i) 50 pounds if shipped by commercial
air, shall be made by commercial bills of lading, charges to destination(s)
peld by the Coutractor.

"{d) Consignment Instruct:.ons. Consignment instructioms shall
be made bty the authorised Represintative on the respective Progectiom List.

FP {Oet.&, .i50)
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(¢) Shipping Instructlons. If not otherwise provided herein,
names of consiguees of all supplies to be deli.ered by the Contractor
hereunder will be furnished in writing hy the Juntracting Officer at a
later date. Request therefor shall te made tu such address as the Con-
tracting Officer may direct, not later than thirty (32 days prior to
the date on which any of the articles are ready for shipment.

(f) PRouting Instructions. If not otherwise provided herein and
deliveries are other than f.o.t. specified destinations, Government routing
instructions will be furnished tc the Contract.r in writing by the Con-
tracting Officer at a later date. If the Sovermment routiny Instructions
have not been received by the Contractor thirty (30) days prior to date on
which any of the articles wre antlicipated t- be ready for suipmant, request
therefor sha.s immediately be made t . tie €ontracting Officer.

(g) Notice of Shipments. At the time of deliverwv of any shipment
of supplies to a carrier for transportation, the Contractor shall give
prepaid notice of snipmeent t. the consignee establishment, and to such
other persurs or installations designated by the Zontracting Officer, in
accordance with instructi.ns of the Contracting Jfficer. If such instructions
have not been recaived by the Contractor at least 24 hours prior to such
delivery to a carrier, the Contractor shall request instructiors from the
Contracting Officer cuncerning the notice of snipment t- e ! ven.

(o) “omputaticn of Delivery M™ime. For the purpose of determining
the faifillment of this cuntract so far as delivery dates are concerned, in
the event the delivery point or points are not thes same as the point or points
of destination, the time of delivery of the supplies shall bz the date of
delivery to the carrier ready for shipment to destination.

(1) Shipmeats oy the Goverament. Ualess thLis i8 a coust-relmbursement
type contract, an; articira, s.ppiies or other items tn be delivered by the
Aovarnmert to the Toptracts o oakall, valese otherwise provided nereln, be
delivered vo tae coutracts. fou.e. carrier's equipment at the piant or plants
of thne Coniract.: irsignated, ~r 17 fgcilities for shipment by carrier's
2quipment are not available at the Contractor's plant or plants, f.n.b. the
point or points nearest thereto that carrier's aquipment is available.

(1) wWhere the contract provides that inspection and acceptance
shall be accomplished at a subecniractor's plaat {whether in whole or in
part) the foregoinz provisions, except parsgraphs (e} ané (r), skall be
equally appilcable tc such subcontractors as previded in said subeontract.
Subcontractors' shivping instructions and routing instructinona, 1€ not pre-
vioualy furnished, shall be requested from the Prime CZintractor,

L2. TIMx Fuh ISSUANCE OF PRODUCTION LISTS

No new Precduction List shall be issued under this contract after

the date set forth in the Schedule unless such time is exteanded by written
agreement of the parties hereto.

L43. FORMS
Attached hereton are samples ..f the format for Production Lists
and Exhibits to which the parties hereto shaii conform in the preparation
of such instry-u*a.

Skbiicy
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b, RIGETS IN DATA - UNLIMITED
(2) The term "Subject Data" as used herein includes writings,
sound recordings, pictorial reproductions, drawings or other graphical
representations, and works of any similar nature (vhether or not copyrighted)
vhich are specified tc be delivered under this contract. The term does not
include financial reports, cost analyses and other information incidentsl
to contract administration.

(b) Subject to the proviso of (c) below, the Government nay dupli-
cate, use, and disclose in any manner and for any purpose vwhatsoever, and
have others so do, all Subject Data delivered under this contract.

(¢) The Contractor agrees to and does hereby grant to the Govern-
ment, and to its officers, agents, and employees acting within the scope of
their official duties, a royalty-free, non-exclusive and irrevocable license
throughout the world, to publish, translate, reproduce, deliver, perforn,
dispose of and to authorize others 80 to do, all Subject Data now or here-
after covered by copyright; provided, that with reapect to such Subject
Data not originated in the performance of this contract but which is incor-
Porated in the work furnished under this contract such license shall be
only to the extent that the Contractor, its employees, or any individusl
or concern specifically employed or assigned by the Contractor to originate
and prepare such Date under this contract, now has, or prior to campletion
or final settlement of this contract may acquire, the right to grant such
license without becoming liable to pay conmpengation to others solely because
of such grant. . 7 v

(d) The Contractor shall exert all reascnable effort to advise
the Contracting Officer, at the time of delivery of the Subject Data fur-
nished under this coutract, of all invasions of the right of privacy con-
tained therein and of all portions of such Data copied fram work not com-
posed or produced {n the performance of this contract and not licensed
under this clause.

(e) The Contractor shall report to the Contracting Officer,
promptly and in reasonable writtea detail, each notice or claim of copy-
right infringement received by the Contractor with respect to all Subject
Data delivered under this contraset.

(£ Sotring contained in this clause shall imply a license to
the Government under eny patent or be construed as affecting the 8cope of
any license or other right otherwise granted to the Government under any
patent.

(g) The Contractor shall not affix any restrictive markings upon
any Subject Data, and if such markings are arffixed, the Government shall
have the right at any time to nodify, remove, obliterate or ignore any
such marking."” .

v .
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RESPONSIBILITY FOR SUPPLIES ‘
contract, (1) the Contraector
Y this contract until they
ignated delivery point, regardless of the point of
inspection; (ii) after delivery to the Government at the designated point
and prior to acceptance by the Government or rejection and giving notice ¢ :.3
thereof by the Government, the Government shall be responsible for the loss
or destruction of or damage to the supplies oaly if such loss, destruction,
or damage results from the negligence of officers s agents, or employees of
the Government acting within the Scope of their employment; and (11i) the
Contractor shall bear all résks as to rejected supplies after notice of
rejection, except that the Govermment shall be responsible for the loss s or
destruction of, or damege to the supplies only if such loss y destruction or
demage results from the gross negligence of officers, agents, or employees
of the Government acting within the scope of their employment.

(v) The following articles wvere deleted:

3 EXTRAS
17  AIRCRAFT IN THE OPEN
REPRODUCTION & USE OF TECHNICAL DATA
PAYNENTS
RESPONSIBILITY FOR SUPPLIES
INSPECTION AND AUDIT

(c¢) Paragraphs (b), (e), (a), (e) and (£) of ARTICLE 34 were deleted.
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